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Good enough 
may turn out 


pretty bad-- 


Too often corporation ofhcials 
say of their stock records 
“They’re good enough for us 
. close corporation ... few 
transfers ... all friends .. .” 
Things do not, though, always 
stay unchanged. Come conflict- 
ing claims for decedent stock- 
holders’ shares . . . litigation 
. examiners for interests 
eager to find improper transfers 
. . company’s responsible offi- 
cer subpoenaed to produce the 
stock records in court ... Con- 
ditions such as these do arise 
and no records are good enough 
then but perfect records. 


A good transfer agent saves the 
officers of a corporation much 
worry. The Corporation Trust 
Company has had half a century 
of experience in keeping corpo- 
rations’ stock records for them 
and acting as their transfer 
agent. 
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The Corporation Journal is published by The Corporation Trust 
Company, monthly, except in July, August, and September. Its pur- 
pose is to provide, in systematic and convenient form, brief digests of 
significant current decisions of the courts, and the more important 
regulations, rulings or opinions of official bodies, which have a bearing 
on the organization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid and with- 
out charge, to lawyers, accountants, corporation officials, and others 
interested in corporation matters, upon written request to any of the 
company’s offices (see next page). 


When it is desired to preserve The Journal in a permanent file, 
a special and very convenient form of binder will be furnished at 
cost ($1.50). 
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Having offices or representa- 
tives in every state and territory 
of the United States and in the 
District of Columbia and inevery 
province of Canada, we: 


Having completely equipped 
transfer departments at the New 
York, Jersey City and Wilming- 
ton offices we are able to serve 
at whichever office is preferred: 


1—obtain for lawyers, from 
offical sources, any official 
information the lawyer needs 
for incorporating or qualify- 
ingaclient inany jurisdiction= 


1—as Transfer or Co-Transfer 
Agent, or Registrar, for the se- 
curities of corporations ; 


2—as Cuswdian of Securities, Es- 
crow Depositary or Depositary 
for Reorganization Committees, 
or Liquidating Agent for corpo- 
tations being dissolved. 


2—under the lawyer's direc- 
tion, attend to all clerical 
details of incorporation or 
qualification as each different 
jurisdiction may require—fil- 
ing, recording, advertising, 
oo aT meee The associated companies’ loose-leaf service division 


. 
ComMMERCE CLEARING House, Ino, 
NEW YORK CHICAGO WASHINGTON 


EMPIRE STATE BLDG, 214N. MICHIGANAVE. MUNSEY BLDG, 
3—under the lawyer's direc- 


tion, furnish the statutory 
office or agent required for 
either domestic or foreign 
corporation in any jurisdic- 
tion: 


4—-keep attorneys lafoomed 
of all state taxes to be 7 
and reports to be filed a 
client corporation in che 
state of incorporation and any 
states in which it may qualify 
as a foreign corporation. 


—compiles and publishes a complete line of Loose Leaf 


Services covering new business laws and taxes, both 
Federal and State. 


Partial List of Fields or Topics Covered 


Federal Taxes + State and Local Taxes + Social 
Security + Liquor Control - Banking + Public 
Utilities + Securities - Insurance - Trade Regu- 
lation + Carriers + Aviation Food, Drugs and 
Cosmetics + Bankruptcy - WarLlaw ~- Chattel 
Mortgages + Conditional Sales - Labor + Trusts 
and Estates + Accountancylaw - Congressional 
and Legislative Reporting U. S. Supreme Court 
Reporting + Canadian Taxes Inheritance Taxes 
Federal Administrative Procedure 





Foreign Corporations 


The Sales Factor in State Income Tax Allocation 


In the states where a foreign 
corporation bases its net income 
taxes upon an allocation of its en- 
tire net income to the state, as 
distinguished from the separate 
accounting of income from the 
state, one of the factors used in 
allocating the entire net income is 
“sales,” or a like designation of 
receipts. 


“Sales” is the expression em- 
ployed in nineteen jurisdictions— 
Arizona, District of Columbia, 
Georgia, Idaho, Iowa, Kentucky, 
Louisiana, Minnesota, Mississippi, 
Montana, New Mexico, New York, 
North Carolina, North Dakota, 
South Carolina, South Dakota, 
Utah, Vermont and Wisconsin, 
while “gross sales” has been 
adopted in Arkansas, California, 
Colorado, Kansas, Missouri, Okla- 
homa and Oregon; “gross receipts” 
in Connecticut, Massachusetts, 
Pennsylvania, South Carolina, 
Utah and Virginia; “revenue” in 
Colorado and Kansas; “gross rev- 
enue” in Oklahoma; “receipts” in 
Kentucky ; “business” in Alabama 
and Maryland; “gross business” 
in Montana; and “net sales” in the 
District of Columbia. 


An examination of the pertinent 
income tax statutes and regula- 


tions indicates that in several states 
there appears to be little or no 
data contained in them which 
would throw light upon the cir- 
cumstances under which such 
sales, related to the taxing state, 
are to be allocated to that state. 
Such states are Alabama, Mis- 
souri, Montana, New Mexico, 


North Carolina, South Dakota and 
Vv ermont. 


In the remaining states, in 
which such explanatory data is 
available, this material may be 
divided, broadly, into six classifi- 
cations, depending upon the em- 
phasis placed by the statute or 
regulatory data: 


I 


In sixteen states, the office or 
place of business to which a sale 
is related is emphasized as a de- 
termining feature, and there it 
may be said, generally, that sales 
linked to an office or place of busi- 
ness in the taxing state are to be 
assigned to that state. In this 
group are Arizona, Connecticut, 
Georgia, Kansas, Kentucky, Louisi- 
ana, Maryland, Massachusetts, 
Minnesota, New York, North Da- 
kota, Oklahoma, Pennsylvania, 
South Carolina, Utah and Wis- 


consin.? 


* Arizona CT (Corporation Tax Service), ff 1034f and page 247-43 (Art. 608); 
Connecticut CT, f 10-804; Georgia CT, J 10-8lla; Kansas CT, page 267-27 (Art. 
80); Kentucky CT, § 10-802, (Art. 32-3) and { 10-815; Louisiana CT, { 10-812a; 
Maryland CT, { 10-807; Massachusetts CT, page 1315; Minnesota CT, { 10-813; 
New York CT, ¥ 10-802; North Dakota CT, Jf 1034p, 1034q and 1034r; Oklahoma 
CT, 410-818; Pennsylvania CT, { 10-818, (see Commonwealth of Pennsylvania v. 
Bayuk Cigars, Inc., 28 A. 2d 134, affirmed, per curiam, 63 S. Ct. 991, [The Cor- 
poration Journal, April, 1943, page 381, and May, 1943, page 406]), South 
Carolina CT, J 1034c; Utah CT, § 1034f and Wisconsin CT, {ff 10-824 and 10-826. 
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II 


There are four jurisdictions in 
which the presence and solicita- 
tion of business by employees 
within them is recognized as suf- 
ficient activity to require the allo- 
cation of that business to the 
jurisdiction. These are California, 
Maryland, Oklahoma and South 
Carolina.” 


III 


In four states, the location of 
the customer within the state or 
delivery of goods to him there is 
regarded as sufficient to call for 
the allocation of such business to 
the taxing state. Colorado, Iowa, 
Louisiana and Virginia are in this 
classification.’ 


IV 


Three states provide that the 
determining factor in allocation is 
the state in which the sales are 
made. These states are Arkansas, 
Idaho and Mississippi.‘ 


Vv 


In two states, New York and 
Oregon, emphasis is laid upon the 
location of the goods at the time 
of sale.® 


VI 


In New York and Virginia, 
there are provisions to the effect 
that sales of goods manufactured 
within the state are to be allocated 
to the state.® 


* California CT (Corporation Tax Service), ro Maryland CT, { 10-807; 
Oklahoma CT, J 10-818; and South Carolina CT, J 10 
* Colorado CT, 10-806; lowa CT, 71751; ye CT, $10-812a and 
Virginia CT, 7 1034c 
* Arkansas CT. '{ 1038c; Idaho CT, $1494x and Mississippi CT,  1034F. 
* New York CT: { 10-802 and Oregon CT, § 11-504. 
* New York ct. { 10-802 and Virginia CT, J 1034c. 


Domestic Corporations 


Delaware. 


Beneficial owner of stock held not required to be a record holder 
in order to be a “stockholder” within the meaning of Section 61, 
General Corporation Law. Complainants were the joint beneficial 
owners and holders of stock in two merging corporations, which 
was registered in the name of other persons, the certificate being 
duly endorsed in blank by the record holders, whose signatures 
“were duly guaranteed.” After the stockholders of the original 
corporations were notified of the proposed merger, and prior to the 
special meetings of the corporations at which voting upon the adop- 
tion or rejection of the Agreement of Merger was effected, com- 
plainants filed objections in writing to the adoption of the 
Agreement with each company and enclosed proxies directing 
designated attorneys and proxies to vote against its adoption. Sub- 
sequently they demanded, in writing, of the surviving corporation, 
the defendant, payment of their stock pursuant to Section 61, Gen- 
eral Corporation Law. Defendant failing and refusing to reply to 
the demand for payment, complainants then asked, in writing, for 
an appraisal of their stock, which was also disregarded. Through 
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this action, they sought to have the court designate “a second and 
third appraiser,” in addition to the appraiser chosen by complain- 
ants, to appraise their stock under Section 61. Defendant demurred 
to the bill, alleging complainants were not registered stockholders 
of either company at the time of the merger, and that whatever the 
legal rights of the holder of a duly assigned, but unrecorded, certifi- 
cate might be, as between him and the record owner, so far as the 
corporation was concerned, the mere holder of the certificate was 
not a “stockholder” within the meaning of Section 61. “The defend- 
ant,” observed the Chancellor, “therefore, construes the word ‘stock- 
holder’ strictly, and concludes that only the protection of legal rights 
was contemplated. I am unable to agree with that contention. The 
common law rule, requiring the unanimous consent of stockholders 
to corporate consolidations or mergers, has been abrogated by 
statute, and, as Section 61 of the General Corporation Law is clearly 
for the protection of objecting shareholders, it should be liberally 
construed to that end. Jn re Rowé, 176 N. Y. S. 75; Llewellyn v. 
Kasintoe Rubber Est., (1914) 2 Ch. 670; 15 Fletcher Cyc. Corp. 
(Per. Ed.) §7165. The rights of the real owners of the shares, as 
well as of the certificates, opposing a corporate merger, are, there- 
fore, within the provisions of that section, though their names do 
not appear on the records as stockholders.” The court, finding that 
the allegations of the bill showed a sufficient compliance with the 
statute to justify the relief prayed for, overruled the demurrer. 
Schenck v. The Salt Dome Oil Corporation, Court of Chancery, New 
Castle County, October 15, 1943. Commerce Clearing House Court 
Decisions Requisition No. 310039. William Poole of Southerland, 
Berl & Potter (William S. Potter and David F. Anderson, on the 
brief), of Wilmington, for complainants. Caleb S. Layton of Rich- 
ards, Layton & Finger of Wilmington, for defendant. 


Division of voting power equally between two voting trustees 
regarded as not, of itself, creating a hardship, being expressly sanc- 
tioned by statute. In Hirschwald et al. v. Erlebacher, Inc. et al., 29 
A. 2d 798, (The Corporation Journal, March, 1943, page 346), in 
overruling respondent’s demurrer, the Court of Chancery, New Castle 
County, ruled that respondent voting trustee was required to sur- 
render, for transfer, certificates in his possession assigned by the * 
registered holder to the voting trustees under a voting trust agree- 
ment. Upon final disposition of the suit, in advising a decree for 
complainants, the court had occasion to refer to Rev. Code of Del. 
(1935) Sec. 2050, reading in part: “In any case where two or more 
persons are designated as Voting Trustees, and the right and method 
of voting any stock * * * are not fixed by the agreement appointing 
said Trustees, * * * if they be equally divided as to the right and 
manner of voting the same in any particular case, the vote of said 
stock in such case shall be divided equally among the Trustees.” 
“Whether the trustees be in agreement or disagreement as to the 
manner of voting,” remarked the court, “the power to vote is clearly 
vested in both of them by the agreement. They are two in number, 
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and there is no intimation in the agreement that their rights should 
be unequal in nature or magnitude. If, contrary to fact, the statute 
had provided for an unequal division of voting rights, for example, 
in such way that Goff, as voting trustee, would have had superior 
rights or powers in the event ae disagreement, then there might 
be merit in respondents’ position. The plain provisions of the agree- 
ment furnish no justification for any notion that the powers of 
either voting trustee were unequal to those of the other, whether the 
trustees might be in agreement or disagreement. Respondents argue 
that the agreement would operate as an undue burden and hardship 
upon them because there is no reasonable probability that the voting 
trustees would be able to agree upon any matters, and hence, under 
the statute, the vote of the stock would ‘be divided equally among the 
Trustees.’ From this they conclude that the orderly conduct and 
operation of the corporation’s business would be impeded and preju- 
diced. I find no justification for the assumption that the voting 
trustees will continue to disagree. Besides, a division of voting 
power equally among voting trustees would not, of itself, create a 
hardship, for such division is expressly sanctioned by the statute. 
The defense of hardship will not stand.” Hirschwald et al. v. Erle- 
bacher, Inc. et al., 33 A. 2d 148. Caleb R. Layton, 3rd. (of Hastings, 
Stockly & Layton) of Wilmington, for complainants. Hugh M. 
Morris and Alexander L. Nichols (of Morris, Steel, Nichols & Arsht) 
of Wilmington, for respondents (excepting Jules C. Winkelman, 
individually.) 


New York. 


Right of director to inspection of corporate books and plant held 
subject to restrictions where his motives were questioned. Plaintiff, 
a director in defendant corporation, sought an injunction to restrain 
defendants from obstructing his right of access as a director and 
stockholder to the corporation’s plant and factory and from denying 
him access to the books and records of the company, unless accom- 
panied with certain restrictions. The Supreme Court, Special Term, 
New York County, noting that much had been developed at the trial 
to warrant the precautionary measures which the defendants 
employed, suspecting that the plaintiff’s conduct was designed “to 
inculcate dissatisfaction among the personnel, to accomplish inter- 
ruption of manufacture, to enable him to bring about competition 
with the corporation,” and prompted by other ulterior motives, ruled 
that “the decree to be entered herein will permit the plaintiff an 
inspection and examination of the books and records in the usual 
and customary manner, but not including the record of names of 
customers, names of suppliers, and names and addresses of employees ; 
the plaintiff may have an inspection of the plant and he may make 
his observations, but he is not to converse with employees during 
working hours or in any way interfere with the operation of the 
plant; in each instance examination and inspection to take place at 
a reasonable hour, by reasonable notite given in advance as to day 
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‘and hour; and at no time shall there be interference by plaintiff 
with the corporate business or affairs; and the defendants will be 
enjoined from interfering with the plaintiff, to the extent indicated.” 
Melup v. Rubber Corporation of America et al., 43 N. Y. S. 2d 444. 
S. Howard Imbrey (Benjamin Lewis, of counsel), of New York 
City, for plaintiff. Donovan, Leisure, Newton & Lumbard (Jerome 
H. Doran, of counsel), of New York City, for defendants. 

Directors’ good faith held no defense to improper declaration of 
dividends. In an action against certain directors of a corporation to re- 
cover losses alleged to have been sustained by it because of the illegal 
declaration of dividends, plaintiffs moved to strike certain defenses 
in which defendants asserted, primarily, that the dividends were 
declared in good faith. The Supreme Court, Special Term, New York 
County, granted the motion, observing that “good faith on the part 
of the directors practically never excuses a violation of duty, par- 
ticularly when that duty is of express statutory nature.” As to a 
partial defense which sought to estop the stockholders on the ground 
of ratification, the court held that this defense was insufficient in 
law, “for there can be no ratification of acts of directors of a stock 
corporation which are unequivocally prohibited by law.” Cowin v. 
Jonas et al., 43 N. Y. S. 2d 468. Wagner, Quillinan, Wagner & Ten- 
nant of New York City, for plaintiff. Milbank, Tweed & Hope of 
New York City, for defendants. 

Motion for injunction pendente lite denied, in action seeking to 
enjoin proposed consolidation and merger of New York parent com- 
pany and its wholly owned subsidiary Delaware and New York 
corporations, where accrued dividends on plaintiffs’ preferred stock 
remained unpaid. Plaintiff preferred stockholders in the named de- 
fendant New York corporation instituted suit to enjoin a proposed 
consolidation and merger of defendant with two of its wholly owned 
subsidiaries, one a New York and the other a Delaware company, 
and moved for an injunction pendente lite. There were unpaid 
accumulated dividends on the 7% preferred shares of the named 
defendant amounting to $42.75 per share. Under the plan sought to 
be enjoined, the holder of each share of preferred stock was to receive 
one new share of 7% cumulative preferred stock of the same par 
value, callable at 115, and 134 shares of common stock and $7 in cash; 
and the holders of the common stock, which was no-par stock of the 
stated value of $5, were to receive new certificates for the same 
number of no-par shares of the stated value of $1 per share. Consum- 
mation of the plan as proposed would increase the preferred stock- 
holders’ percentage of the total voting power from 31.43% to 53.76%. 
The New York Supreme Court, Special Term, New York County, 
said: “The sole question for the court is whether or not the proposal 
is violative of their legal rights. Is it one which a part of the stock- 
holders legally can force upon those who do not desire it?” In 
answering this question by denying the motion, the court made 
the following observations: “The rights of the holders of the pre- 
ferred stock—their so-called preemptive rights, their right to retain 
their shares as against a call thereof, and their rights as to dividends 
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—are all purely contractual. If no term of the contract authorizes a 
change in such rights as originally stated, then they cannot be 
changed. Statutes in existence when the stock is issued (and perhaps 
also those in existence when stock is acquired by individual share- 
holders) are, however, a part of the contract, and if such statutes 
authorize a change, then any seemingly absolute statement of such 
rights in other parts of the contract necessarily is to be read as 
subject to the changes so authorized, and such rights cannot properly 
be described as ‘vested’ in any sense which implies that they are not 
subject to such changes.” “Consequently, without considering (a) 
whether the correct rule is that stockholders take subject to such 
statutes as exist when they acquire their stock or subject only to 
such as existed when the corporation issued the stock, or (b) whether 
the state’s reserved power to alter, amend, or repeal charters is so 
comprehensive that they even take subject to a power to consolidate 
created after they became stockholders, I conclude that, as all rights 
pertaining to the present preferred stock of American Locomotive 
Company always have been subject to such changes as may be 
effected by a consolidation of that company with one or more other 
companies under an agreement which prescribes the terms and 
conditions of the consolidation and the manner of distributing the 
stock of the consolidated company, the holders of such stock are 
bound, by the very terms of their contract, by such consolidation as 
two-thirds of the stockholders, acting within the limits prescribed 
by the statutes, shall approve.” Zobel et al. v. American Locomotive 
Co. et al., 44 N. Y. S. 2d 33. Karelsen, Karelsen & Rubin and Unger 
& Pollack of New York City, for plaintiffs. Hardy, Stancliffe & 
Hardy (Theodore Kiendel, Hoyt A. Moore, Noah A. Stancliffe and 
Tyler M. Bartow, of counsel), of New York City, for defendants. 
Plaintiff ruled not entitled to recover a separate statutory penalty 
in one action for every refusal of defendant corporation to record a 
stock transfer. In a per curiam decision in an action to recover the 
statutory penalty for refusal to record a stock transfer, the Supreme 
Court, Appellate Term, Second Department, ruled that “within the 
meaning of Section 10 of the Stock Corporation Law, the plaintiff 
was not entitled to the recovery of a separate penalty in one action 
for each and every refusal of the defendant to record the stock trans- 
fer.” Recovery was limited to a single penalty of $50 and costs. 
Deposit Contracting Corporation v. New York & Brooklyn Casket Co. 
et al., 43 N. Y. S. 2d 218. Arthur H. Haaren of New York City, for 
appellant. Manuel S. Gottdenker of New York City, for respondent. 


Oklahoma. 


Issuance of stock for less than par, contrary to a constitutional 
provision, regarded as validated upon subsequent payment of bal- 
ance. Sec. 39, Art. 9 of the Oklahoma Constitution reads: “No 
corporation shall issue stock except for money, labor done, or prop- 
erty actually received, to the amount of the par value thereof, and 
all fictitious increase of stock or ‘indebtedness shall be void.” 
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The plaintiff below had in 1924 subscribed for ten shares of de- 
fendant’s corporate stock at a subscription price of $97 per share. 
The par value was $100. Defendant corporation recognized plaintiff 
as the record owner of the shares until February, 1943, when it 
refused to pay the current dividend to plaintiff, alleging the stock 
was void under the constitutional provision mentioned. Prior to that 
dividend, however, plaintiff had paid an additional $3 per share on 
the stock. This action was brought to establish plaintiff’s ownership 
and to restrain defendant from cancelling the shares of record. The 
Supreme Court of Oklahoma affirmed a judgment for the plaintiff, 
observing that the Constitution did not purport to prohibit such a 
subsequent validation of stock by payment of par therefor. It indi- 
cated that the parties, by mutual consent, had satisfied the constitu- 
tional requirement and validated a transaction which, if allowed to 
stand, might be said to be void in its inception, concluding that the 
opposite view would be wholly contrary to equitable principles. 
“Although the contract evidenced by the stock certificate may be 
void and incapable of ratification,” said the court, “we see no reason 
why it may not in good faith be validated or completed by the pay- 
ment and acceptance of the difference in the amount originally paid 
and the par value of the stock.” Oklahoma Gas & Electric Co. v. 
Hathaway, 138 P. 2nd 832. Rainey, Flynn, Green & Anderson of 
Oklahoma City, for plaintiff. William L. Murphy of Oklahoma City, 
for defendant in error. 


Washington. 


Deed authorized by three of five qualified trustees under by-law 
provision that majority of board “for the time being in office” con- 
stituted quorum, ruled valid, where articles provided for a board of 
seven trustees. Plaintiff, a Washington mining corporation, sought 
to have declared void a deed given by it as a result of action taken 
by three of its trustees at a time when only five trustees of a board 
of seven were qualified to act. The articles of incorporation provided 
that the corporate powers were to be exercised through, and its 
business conducted by, a board of seven trustees. The by-laws con- 
tained a provision that a majority of the board of trustees, “for the 
time being in office”, should constitute a quorum for the transaction 
of business. The articles of incorporation were silent on the subject 
of a quorum. The Supreme Court of Washington concluded that, 
under these circumstances, the three directors constituted a quorum 
and their action in authorizing the deed in question was valid. The 
court also ruled that the company and its stockholders were estopped 
from questioning the validity of the deed by its subsequent acts. 
Twisp Mining & Smelting Co. v. Chelan Mining Co. et al., 133 P. 2d 
300. W. G. Boland of Spokane, for appellant. Johnson & Johnson of 
Okanogan, for Chelan Mining Co. Dillard & Powell of Spokane, for 
receiver respondent. Charles W. Gillespie of Spokane, for Methow 
Gold Corporation. (Certiorari denied and appeal dismissed by the 
Supreme Court of the United States, October 11, 1943.) (See page 67.) 
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Foreign Corporations 


Michigan. 

Delaware company, proclaimed in home state as no longer in 
existence because of non-payment of taxes, ruled subsequently 
subject to service in tort action in Michigan. In an action for damages 
alleged to have resulted from the negligent operation of defendant 
Delaware company’s automobile, it was contended that service of 
process could not be had, since the defendant, which had been 
authorized to do business in Michigan at the time of the alleged 
tortious act, had ceased to exist prior to the commencement of the 
action and dissolution of the company had terminated any agency 
for service of process. The Supreme Court of Michigan vacated an 
order of the trial court quashing the service of process. It referred 
to Delaware Revised Code of 1935, Sec. 2074, providing for the con- 
tinuation of dissolved corporations for three years beyond the 
dissolution for the purpose of prosecuting and defending suits and 
to settle their affairs. This provision being applicable to defendant, 
service was upheld. “We hold,” concluded the court, “that by virtue 
of this statutory provision it is clear that even though the charter 
of the corporation was forfeited for nonpayment of franchise taxes, 
it continued to exist for at least an additional three years following 
the proclamation of the governor repealing the charter for the 
purpose of prosecuting and defending suits and winding up its 
business, and that service upon the Secretary of State of Michigan, 
in the manner shown by the proof of service herein, constituted 
proper and binding service upon the defendant.” Meehl et al. for Use 
of Eagle Indemnity Co. v. Barr Transfer Co.,9 N. W. 2d 540. Alex- 
ander, McCaslin & Cholette of Grand Rapids, for plaintiffs and 
appellants. Clifford A. Mitts, Jr., of Grand Rapids, for defendant and 
appellee. 


Missouri. 


Isolated purchase of notes and judgments at auction under a single 
bid held not doing business. In United Mercantile Agencies v. Jackson 
et al., 166 S. W. 2d 807, (The Corporation Journal, April, 1943, page 
373), the Springfield Court of Appeals ruled that a Kentucky cor- 
poration, which sued on one of a group of notes and judgments 
purchased at auction in Missouri under a single bid was engaged in a 
transaction which was an isolated transaction and that it was not 
transacting business in the state within the meaning of the statutes 
requiring authority to do business. Upon appeal, this judgment has 
been affirmed by the Missouri Supreme Court, which also regarded 
the activity as an isolated transaction. United Mercantile Agencies v. 
Jackson et al., 173 S. W. 2d 881. Commerce Clearing House Court 
Decisions Requisition No. 308599. Haymes & Dickey of Springfield 
and Haymes & Haymes of Marshfield, for appellant. J. P. Smith of 
Marshfield, John C. Pope of Jefferson, City, and Seth V. Conrad of 
Marshfield, for respondents. 
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New York. 


Dissolved Delaware corporation, withdrawn from New York, 
ruled subject to suit in New York on cause of action arising prior 
to withdrawal. Defendant was a Delaware corporation which had in 
1933 obtained a certificate of authority to do business in New York. 
The company was dissolved in Delaware in 1937 and it filed a certifi- 
cate of surrender of authority in 1938 with the Secretary of State of 
New York in which it consented to the filing of process against it by 
service on the Secretary of State in actions upon any liability or 
obligation incurred in New York before the filing of the certificate 
of surrender of authority. This suit involved a cause of action which 
arose in New York State prior to the filing of the certificate of sur- 
render of authority, service being made upon the Secretary of State 
on May 25, 1943. Defendant moved to vacate service of the summons 
on the ground that it was defunct in the state of its creation and, 
therefore, defunct in every other state. The plaintiff’s contention, 
with which the Supreme Court, Special Term, New York County, 
agreed, was that the defendant, as a condition of doing business in 
New York, entered into a contract subjecting it to suit in accordance 
with the terms of that contract, which could not be revoked, even by 
the dissolution of the corporation in the state of its creation and its 
immunity from suit there. In concluding its opinion, the court 
observed: “It may well be that a judgment against this corporation 
would be null and void in the State of its creation and valid only as 
to assets of the corporation within the State of New York. With 
that we are not now concerned. The contract made by this de- 
fendant corporation under Article 13 of the General Corporation 
Law is valid and enforceable here.” Tribble et al. v. Bauer, Pogue & 
Co., Inc. et al., 43 N. Y.S. 2d 263. Bernheimer & Zucker of New York 
City, for plaintiffs. Benjamin P. DeWitt (Benjamin P. DeWitt and 
Sidney Pepper, of counsel), of New York City, for defendant Bauer, 
Pogue & Co., Inc., for purpose of motion and appeal therefrom only. 


Taxation 


Arkansas. 


Court ihdicates that gross receipts tax would apply where out-of- 
state seller delivers goods in Arkansas in its own conveyances, if 
evidence as to deliveries shows interstate journey has ended. This 
is a companion case to McLeod, Commissioner of Revenues v. J. E. 
Dilworth Company et al., decided by the Supreme Court of Arkansas, 
April 26, 1943, (The Corporation Journal, October, 1943, page 16), 
in which it was held that the Arkansas gross receipts tax was not 
applicable where there was merely solicitation by traveling repre- 
sentatives followed by shipment in interstate commerce into the 
taxing state, no office being maintained there. The appellee com- 
pany’s method of'doing business was similar except that it was 
supplemented by the fact that in some instances it delivered goods 
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purchased to the purchaser in Arkansas by its own conveyances. The 
Supreme Court of Arkansas observed that “in this particular, and 
only to the extent of such deliveries,” the rule in the above decision 
might not apply. “No proof was taken,” remarked the court, “as to 
how the deliveries were made. We are not able to determine whether 
the interstate journey had ended so that the sales tax could apply.” 
The case was, therefore, remanded to the Chancery Court “in order 
that the facts may be developed concerning the delivery of goods 
in Arkansas, and for further proceedings by the Chancery Court not 
inconsistent with the opinion in the J. E. Dilworth case, supra, and 
this case.” McLeod, Commissioner of Revenues v. Binswanger & Com- 
pany,* 171 S. W. 2d 65. Commerce Clearing House Court Decisions 
Requisition No. 302706. Leffel Gentry of Little Rock, for appellant. 
Daggett & Daggett of Marianna, for appellee. (Petition for writ of 
certiorari filed in the Supreme Court of the United States, August 31, 
1943; Docket No. 312. Certiorari denied, October 25, 1943.) 


* The full text of this opinion is printed in The Corporation Tax Service, 
Arkansas, page 7796. 


Federal. 


Company receiving income from timber cut on its own land by 
another corporation regarded as doing business and subject to the 
capital stock tax. Plaintiff corporation sought in the lower court to 
recover the amount of Federal capital stock taxes paid for several 
years and had obtained judgment there. The company was organized 
in 1905 to acquire certain timber land in California. During the years 
in question there was a contract in effect between the corporation 
and another company, under which the other company was granted 
the right to remove all redwood and pine lumber and tanbark from 
property owned by plaintiff at specified rates, with a minimum 
guaranteed payment of $10,000., and plaintiff received amounts 
ranging from $4,625.93 to $32,372.78 during those years. It engaged 
in no lumbering operations itself, its activities being limited to the 
receipt of the payments and the engagement and payment of the 
tallyman. In reversing the judgment for the plaintiff, and ruling it 
was “doing business,” the United States Circuit Court of Appeals, 
Ninth Circuit, observed that the company “was formed and empow- 
ered by its charter, to engage in the lumbering business. Such 
business was engaged in, on land which it owned, under a contract 
to which it was a party, and through which it realized income. Since 
a corporation can act only through agents, it is immaterial whether 
the appellee itself actively logged the area, or whether another did 
so for it. Surely, if Western Shore had done the logging and milling 
and selling, or any one of these things, it could not claim to be dormant, 
in a state of quietude. That it permits or procures another corpora- 
tion to perform the actual labor and, in conjunction with that other, 
enjoys the fruits thereof cannot relieve it of the label of ‘doing 
business.’” United States v. West Shore Lumber Co., 136 F. 2d 628. 









—— i= 


eo CO OO ee WV RP Hae er 1 Ore 


a | Loe 
‘~~. 


Reanroerewr 


or 


Michigan. 


Minnesota. 





The Corporation Journal 65 





Samuel O. Clark, Jr., Asst. Atty. General, Sewall Key, A. F. Prescott, 
Paul S. McMahon and Lester L. Gibson, Sp. Assts. to Attorney 
General, and Frank J. Hennessy, U. S. Atty., and Esther B. Phillips, 
Asst. U.S. Atty., both of San Francisco, California, for appellant. A. 
Crawford Greene, Henry D. Costigan and Scott Elder (McCutchen, 
Olney, Mannon & Greene, of counsel) of San Francisco, for appellee.* 


* The full text of this opinion is printed in the CCH Standard Federal Tax 
Service—1943—{ 9460. 


Sales involving acceptance of order, manufacture and passing of 
title in another state, followed by shipment into Michigan in inter- 
state commerce, ruled not subject to sales tax. Appellant partnership, 
resisted an assessment against it of the Michigan sales tax on the 
ground that it was engaged in interstate commerce. It maintained 
branch stores in various Michigan cities, the personnel of which 
usually consisted of a licensed physician or optometrist, a salesman 
and a receptionist. If appellant’s products were required, a prescrip- 
tion and order were sent from the branch to the main office in 
Chicago, where they were manufactured, after acceptance of the 
order there, where title passed, and the products then were delivered 
by mail either directly to the customer or to the local store where 
the customer secured them. The State Board of Tax Appeals ruled 
that, the sales, whether made on credit or not, were made in the 
course of interstate commerce and could not be subject to the 
Michigan sales tax. The Board emphasized that the Michigan tax 
was a privilege tax imposed upon the vendor, and distinguished 
decisions involving sales tax statutes in other states imposing the 
tax upon the consumer. National Optical Stores Company v. Depart- 
ment of Revenue,* State Board of Tax Appeals, October 8, 1943. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Michigan, page 6508. 


Dividends and interest received from foreign corporations by a 
foreign corporation having its commercial domicile in Minnesota, 
held taxable for income tax purposes. The principal question raised 
was whether a Delaware company, which transacted no business in 
its home state and which had its principal business office and com- 
mercial domicile in Minneapolis, was taxable, under the state income 
tax law, upon dividends received from foreign corporations which 
transacted no business in Minnesota, all of whose stock was owned 
by the Delaware company, which carried on business in many states. 
The Supreme Court of Minnesota held that the dividends were tax- 
able to the Delaware company, remarking: “A corporation may make 
its actual, as distinguished from its technically legal, home in a state 
other than that of its incorporation. Where a corporation, organized 
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under the laws of one state, transacts no business there and estab- 
lishes its principal office in another, where it manages and directs its 
business, it acquires a commercial domicile there, in virtue of which 
it is subject to taxation thereupon its intangibles, even though its 
business may extend into other states. For purposes of taxation, 
intangibles have a situs at the taxpayer’s commercial domicile. 
Memphis Natural Gas Co. v. Beeler, 315 U. S. 649, 62 S. Ct. 857, 86 
L. Ed. 1090; First Bank Stock Corp. v. Minnesota, 301 U. S. 234, 57 
S. Ct. 677, 81 L. Ed. 1061, 113 A. L. R. 228, affirming 197 Minn. 544, 
267 N. W. 519, 269 N. W. 37; Wheeling Steel Corp. v. Fox, 298 U. S. 
193, 56 S. Ct. 773, 80 L. Ed. 1143. Because here Minnesota was the 
taxpayer’s commercial domicile, it was taxable here upon the divi- 
dends received from its foreign subsidiaries, although they transacted 
no business here.” The court also indicated that the same rule would 
apply with respect to interest received by a foreign subsidiary cor- 
poration, with its commercial domicile in Minnesota, from its parent 
company, also a foreign corporation, resulting in the liabilities of 
such interest to taxation in Minnesota. Cargill, Inc., et al. v. Spaeth, 
Commissioner of Taxation, 10 N. W. 2d 728. Leland W. Scott and 
John W. Windhorst (Fletcher, Dorsey, Barker, Coleman & Barber, 
of counsel) of Minneapolis, for relators. J. A. A. Burnquist, Atty. 
General, and P. F. Sherman, Asst. Atty. General, for respondent. 


Wisconsin. 


Income from securities owned by taxpayer foreign corporation 
ruled not to have a situs in Wisconsin for income tax purposes. 
Petitioner Delaware corporation appealed to the Wisconsin Board of 
Tax Appeals from a denial by the Department of Taxation of its 
application for abatement of an assessment of additional income 
taxes upon income from securities owned by the petitioner, pur- 
chased from accumulated surplus cash funds, the securities being 
kept in Wisconsin. The sole question was whether the state of 
Wisconsin could tax the income from such securities, petitioner 
having considered such income for income tax purposes as attributable 
to Delaware, where its statutory office was located, while the field 
auditor of the respondent Department treated it as having an income 
situs within Wisconsin. The Board ruled in favor of the company, 
feeling obliged to follow Wisconsin court decisions to the effect that 
the income from securities of a foreign corporation must be treated 
as having a legal situs outside of Wisconsin. Briggs & Stratton 
Corporation v. Wisconsin Department of Taxation,* Wisconsin Board 
of Tax Appeals, September 23, 1943. (Note: In a companion opinion * 
involving the same company and the same facts, the Board ruled 
that the income considered in the above decision was attributable to 
the state of incorporation of the foreign corporation in computing 
the Wisconsin Privilege Dividend Tax.) 


* The full text of these opinions is printed in The Corporation Tax Service, 
Wisconsin, pages 1722 and 1979. 
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Appealed to The Supreme Coutt 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


ARKANSAS. Docket No. 311. McLeod, Commissioner of Revenues v. J. E. 
Dilworth Company et al., 171 S. W. 2d 62. (The Corporation Journal, October, 
1943, page 16.) Gross receipts tax—solicitation by traveling representatives, 
followed by shipment into state in interstate commerce. Petition for writ of 
certiorari filed, August 31, 1943. Certiorari granted, October 25, 1943. 


ARKANSAS. Docket No. 312. McLeod, Commissioner of Revenues v. Bins- 
wanger & Company, 171 S. W. 2d 65. (The Corporation Journal, December, 1943, 
page 00.) Gross receipts tax—solicitation by traveling representatives, followed 
by shipment into state in interstate commerce. Petition for certiorari filed, 
August 31, 1943. Certiorari denied, October 25, 1943. 


INDIANA. Docket No. 355. Department of Treasury of Indiana et al. v. Inter- 
national Harvester Co. et al., 47 N. E. 2d 150. (The Corporation Journal, June, 
1943, page 423.) Gross income tax—sales effected by branch offices outside 
Indiana to dealers and users located in Indiana, Appeal filed, September 15, 
1943. Probable jurisdiction noted, October 25, 1943. 


Towa. Docket No. 441. State Tax Commission v. General Trading Company, 
10 N. W. 2d 659. (The Corporation Journal, October, 1943, page 18.) Liability 
of unlicensed foreign corporation to collection of lowa use tax on orders solicited 
by traveling salesmen in state, approved in another state, from which goods were 
aeoee in interstate commerce into Iowa. Petition for certiorari filed, October 
19, 1943. 


Kentucky. Docket No. 154. Anderson National Bank et al. v. Reeves, 170 
S. W. 2d 370, 575. (The Corporation Journal, October, 1943, page 9.) Validity 


of Kentucky Escheat Act of 1940. Appeal filed, July 12, 1943. Jurisdiction 
noted, October 11, 1943. 


Minnesota. Docket No. 33. Northwest Airlines, Inc. v. State of Minnesota, 
7 N. W. 2d 691. (The Corporation Journal, March, 1943, page 351.) State taxa- 
tion—assessment of Minnesota personal property tax against entire fleet of air- 
planes operated by Minnesota corporation in interstate commerce. Petition for 


certiorari filed, April 2, 1943. Certiorari granted, May 10, 1943. Argued, October 
19 and 20, 1943. 


Minnesota. Docket No. 291. Union Brokerage Co. v. Jensen et al., 9 N. W. 
2d 721. (The Corporation Journal, October, 1943, page 14.) Unlicensed foreign 
customhouse brokerage corporation—doing business—right to sue. Petition for 
certiorari filed, August 26, 1943. Certiorari granted, October 11, 1943. 


Wasuincton. Docket No. 213. Twisp Mining & Smelting Co. v. Chelan Min- 
ing Co. et al., 133 P. 2d 300. (The Corporation Journal, December, 1943, page 59.) 
Mining corporation—by-law prescribing number of directors necessary to con- 
stitute quorum—validity of deed executed under authorization of board of di- 
rectors—estoppel. Petition for certiorari filed, July 30, 1943. October 11, 1943: 
“Per curiam: ‘The appeal is dismissed for failure to comply with Rule 12, para- 
graph 1. The petition for writ of certiorari is denied.” 


* Data compiled from CCH U. S. Supreme Court Service, 1943-1944. 
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Regulations and Rulings 


CaLiFoRNIA—Sales Tax Ruling No. 81 contains provisions that 
“gross receipts subject to sales tax and the sales price subject to use 
tax do not include the amount of any federal tax imposed upon or with 
respect to retail sales whether imposed upon the retailer or upon the 
consumer and regardless of whether the amount of federal tax is stated 
to customers as a separate charge,” and that “gross receipts subject 
to sales tax and the sales price subject to use tax include the amount 
of any manufacturer’s or importer’s excise tax included in the prices 
of the property sold, even though the manufacturer or importer is 
also the retailer thereof, and it is immaterial whether or not the amount 
of such tax is stated as a separate charge. (California Corporation Tax 
(CT) Service, {| 64-089.) 

CoLtoraDo—A foreign insurance company making a single loan 
within Colorado or a number of loans on Colorado real estate at its 
home office rather than in the state need not comply with the statutes 
requiring the obtaining of a certificate of authority to do business. 
However, if the company intends to come into the state and complete 
a large number of loans, this would constitute doing business and 
necessitate the domestication of the company. (Opinion, Attorney 
General to Commissioner of Insurance, Colorado CT, { .403.) 

The Department of Revenue has recently issued revised Sales and 
Use Tax Regulations. (Colorado CT (Corporation Tax) Service, 
{| 58-800—58-869. ) 

ILt1no1is—“Rules and Regulations Relating to the Retailers’ Occu- 
pation Tax Act” have recently been revised by the Department of 
Finance. (Illinois CT, {{{ 65-001—65-024.) 

MissourI—A corporation licensed to do business in Missouri will 
not be liable for a corporation franchise tax until the next calendar 
year. (Letter from Chairman, State Tax Commission, Missouri CT, 
§ 201.0012.) 

NortH Carotina—An employer withholding*monies from em- 
ployees’ salaries in compliance with the Federal Current Tax Payment 
Act of 1943, which monies are deposited with a duly authorized agency 
which issues a receipt therefor evidencing the payment of the withheld 
funds as taxes, is not subject to the intangibles tax on such deposit 
because it is considered a deposit of the United States. When the 
deposit is made and the receipt is issued, the deposit comes under the 
custody and control of the Federal Government and may not thereafter — 
be diverted or used for other purposes by the depositor and, since such 
fund is designated a tax by the receipt, it is treated as a payment to 
a Deputy Collector of Revenue putting it entirely beyond the control 
of the depositor and making it irrevocable. (Opinion of the Attorney 
General, North Carolina CT, { 29-007.) 

A subcontractor is not violating either the sales or use tax law 
if it refunds to the prime contractor a part of the sales tax which the 
prime contractor has remitted to the State. After the claim of the 
State has been satisfied, it has no futther interest in the matter. 
(Opinion, Attorney General, North Carolina CT, {[ 78-138.) 
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Some Important Matters for 
December and January 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the 
more important requirements covered by the State Report and Tax Bulletins of 
The Corporation Trust Company. Attorneys interested in being furnished with 
timely and complete information regarding all state requirements in any one or 
more States, including information regarding forms, practices and rulings, may 
—_— details from any office of The Corporation Trust Company or C T Corporation 

ystem. 
ALaBAMA—Annual Application Fee for permit to do business due on 
or before February 1—Domestic and Foreign Corporations. 
Report of Resident Stockholders and Bondholders due on 
or before February 1.—Domestic and Foreign Corporations. 
ALasKa—Annual Corporation Tax due on or before January 1.— 
Domestic and Foreign Corporations. 
CaLiFoRNIA—Quarterly Retail Sales Tax Return and Payment due on 
or before January 15.—Domestic and Foreign Corporations. 
DetawarE—Annual Report due on or before first Tuesday in January. 
—Domestic Corporations. 
District oF CoLumBiA—Annual Report published and filed between 
January 1 and January 20.—Domestic Corporations. 
Application for license in connection with District Income 
Tax due before January 1.—Domestic and Foreign Corporations. 
Georcia—Annual License Tax Report due on or before January 1.— 
Domestic and Foreign Corporations. 
ILLtNois—Annual Report due between January 15 and February 29.— 
Domestic and Foreign Corporations. 

InDIANA—Annual Gross Income Tax Return and Payment due on or 
before January 31—Domestic and Foreign Corporations. 
Iowa—Quarterly Retail Sales Tax Return and Payment due on or 
before January 20.—Domestic and Foreign Corporations. 
Kentucky—Return of Withholding at the source due on or before 

January 31.—Domestic and Foreign Corporations. 
Louistana—Annual Report due February 1—Domestic Corporations. 
Oxnto—Report to Department of Industrial Relations due during Janu- 

ary.—Domestic and Foreign Corporations. 
Retail Sales Tax Reports due on or before January 31.— 

Domestic and Foreign Corporations. 

PENNSYLVANIA—Report of Unclaimed Dividends, Credits, etc. due in 

January.—Domestic Corporations. 

SoutH Carotina—Statement due January 31.—Foreign Corporations. 
Unitep States—Fourth instalment of Income Tax due on or before 
December 15.—Domestic Corporations and Foreign Corpora- 
tions having an office or place of business in the United States. 
VERMONT—List of Stockholders due on or before January 31.—Domestic 
and Foreign Corporations. 
West Vircinra—Annual Gross Sales Tax Return and Payment due 
on or before January 30.—Domestic and Foreign Corporations. 





The Corporation Trust Company’s 
Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes the 
following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York, 5, N. Y. 


What Constitutes Doing Business. (Revised to October 1, 1943.) A 


18l-page book containing brief digests of decisions selected from 


those in the various states as indicating what is construed in each state as 
“doing business.” 


Cross Hauling . . . and the Answer, Spot Stocks. Explains how the 


possible wartime restrictions on cross-hauling point the way to 
volunteer peacetime economies through the keeping of warehouse stocks at 
strategic shipping points. 


Amendments to Delaware Corporation Law, 1943. Contains complete 


text of the amendments adopted at the 1943 session of the legislature, 
giving for each one a brief explanation of its purpose and effect. 


Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


After the Agent for Service Is Gdne. What will happen then if suit is 
brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Spot Stocks—and Interstate Commerce. Treats, in a general and 
informal way, of the relation between the carrying of goods in 


warehouses in outside states and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. y 


When a Corporation Leaves Home. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials. 


We've Always Got Along This Way. A 24-page pamphlet of cases in 
various states in which corporation officials who had thought they 


were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 
cases, showing how corporations qualified as foreign in any states 


and utilizing their business employes as statutory representatives are sometimes 
left defenseless in personal damage and other suits. 





Comes in handsome 814" x 
10” durable binder. Actual 
page size 614" x 914” 


© Here is a practical ready reference and training course in federal 
taxation. Here is a plain-spoken explanation of the outstanding 
federal taxes as imposed by the federal revenue laws—with empha- 
sis throughout on federal income taxation. Actually every angle of 
federal taxation, including the new “Pay-As-You-Go” tax, Victory 
tax, capital stock tax, excess profits tax, declared value excess- 
profits tax, gift tax, estate tax, and excise taxes, comes in for 
understandable explanation and discussion. Not a book, not a 
loose leaf Service, this is a Course especially designed to make it 
easy to become familiar with the “ins” and “outs” of the federal 
tax system—how it has developed—what it is today. Stems from 
George T. Altman’s popular work. 


Each Tax, Each Taxpayer—Individuals, Corporations, Partner- 
ships, Estates and Trusts—whatever the tax, whoever the taxpayer, 
if it is federal taxation and belongs in the Course, it is covered 
here, specifically, definitely. Over 500 illustrative examples and cal- 
culations make plainer just how the federal tax laws are actually 
interpreted and applied. Current filled-in return forms, and perti- 
nent Code provisions provided, plus a wealth of “real-life” back- 
ground from actual tax practice all contribute to supply everything 
necessary or helpful for an everyday, working knowledge of federal 
taxation. 


Write for complete details 


COMMERCE) CLEARING) HOUSE, ING, 


LOOSE LEAF SERVICE DIVISION OF THE CORPORATION TRUST COMPANY 


New YORK 1 CHICAGO 1 WASHINGTON 4 
EMPIRE STATE BLDG. 214 N. MICHIGAN AVE. MUNSEY BLD6. 





120 BROADWAY, NEW YORK, N. Y. 


Posrmaster—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 


if addressee has moved) on postage for 
which is guaranteed. 


10% of your gross income 
since Pearl Harbor should 
be in War Bonds. Is it? 
Now is the time to check 
and act. 
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